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XTO  REV  PROD  88  (7-69)  PAID  UP  (04/17/07)8 

OIL,  GAS  AND  MINERAL  LEASE 

THIS  AGREEMENT  made  this  10th  day  of  November,  2008,  between  Brion  C.  Hart  and  Kimberlee  E  Hart,  husband  and  wife,  Lessor 
whether  one  or  more),  whose  address  is:  7417  Lochwood  Court,  Fort  Worth,  Texas  76179  and  XTO  Energy  Inc.,  whose  address  is-  810 
Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  WITNESSETH: 

s«J^28Siil15^h^0»of  ^H?^!?  and  valuable  consideration,  receipt  of  which  is  hereby  acknowledged,  and  of  the  covenants  and 
SSSSES^i^^S!8^^  cont?ined-  J**8  hffeby  grant  lease  and  let  unto  Lessee  the  land  covered  herebytor  he  purposes  andS  me 
^^SS&^S^S&S^^A  a«d  0f?ratin9  *°r'  Producing  and  owning  oil,  gas,  sulphur  and  all  other  minerals  (whether  or  not  sSaMo 
S^c2!,S^iI0^Shel  to  make  surveys  on  said  land,  lay  pipe  lines,  establish  and  utilize  facilities  for  surface  or  subsurface 

disposal  Of  salt  water,  construct  roads  and  bndaes  riinrjinak  hnilritankc  nftuiiar  ctoti,-™  toi^h^i:.^  1  .  1_  JT.u  . 

on  said  land,  necessary 

from  the  land  covered  ht  .  „ 

Tarrant,  State  of  Texas,  ana  is  described  as  follows: 

r?!?^J?/cl6»o1«eL!Ii2re  °£JM8'4MP.  tf?16  DemPs.ev  c-  Pace  Survey,  Abstract  Number  1245  and  being  Lot  16,  Block  15, 
rnnSEy  fS^JSSSS1'  CW6  dI  Vnit  1'Jn-,A^ition  to  fe  East  side  of  Eagle  Mountain  Lake  En  the  CRy  of  Fort  Worth,  Tl 
County,  Texas,  according  to  the  Plat  recorded  in  Volume  388-75,  Page  33,  Plat  Records,  Tarrant  Countv  Texas  and  tefnn  thnce 

Brion  C.  Hart  and  wife,  Kimberlee  E.  Hart  recorded  thereof  in  Volume  9410,  Page  838,  Deed  Records.  Tarrant  Countv  Texas  and 
amendments  thereof  including  streets,  easements  and  alleyways  adjacent  thereto,  and  an/riparian  rights  W>  ' 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

™^«nL8i!S£^^^S!TOr,ta!l.0l,  *rGasJ-ea.3e1'  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
SEE*  8ESJS  Selheri'Vl! tne  surface  of  sa'd  k?ds'  However,  Ussee  shall  have  the  right  To  pool  or  unitize  said  lands, 
or  part  thereof,  with  other  lands  to  comprise  an  oil  and/or  gas  development  unit.  wn«», 

d^^^lS?S3^!£iS£i^  -SS^^^8^^1**  a"  lan-d.  'f  any,  contiguous  or  adjacent  to  or  adjoining  the  land  above 
fbTStn^'fL^  prescription,  possession  reversion,  after-acquired  title  or  unrecorded  instrument  or 

<dj  as  to  wnicn  Lessor  has  a  preference  nght  of  acquisition.  Lessor  agrees  to  execute  any  supnementa  instalment  rea nested  bv  Lessee  for  a 

acres'  ^her  actually  containing  more  or  less,  and  the  above  recital  of  acreage  inany  tract  shaH  tedelmed  to 
be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  righteand  options  hereunder. 

i2'  ^^f^^kL^L"31^  F  longjf  keR!  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of 

uponSa^nl^^ 

^tn^of^ 

s/xt wJi  ^  i^JH?1  to  ^  '*  marketable  pipe  line  oil;  b)  To  pay  Lessor  on  gas  and  casmghead  gas  produced  from  said  land  (  1 )  when 
^^^^'~r  °ftheffnourtrea^  ^Lessee,  computed  at  the  mouth  of  the  well,  or  (2)  when  usedby  Le^eoff  Sid  lard  or  h  the 
m!S£EHE2£B^£3  ^^i^T^'S6 J2  W  ^  mouth  of  the  well,  of  1M  of  such  gas  and  caslng1ieadgas,?c (To  pressor S 

a"  cSfLmlnerali  FP***  and  marketed  or  utilized  by  Lessee  from  said  land,  onefenth  eiffier  in  kind  orvakie  at  the  well  or  mine  at  Les^'s  eleSon 

^ShZiSfS  2S2fl5ifire  V1!.!™"  mhW  ?r  on  land,f  WW1  ^  said  '"a  or  any  portion  thereof  has  been  pooled,  capable  or 
5S?£SrSrSf  SPlSS?  a"  su?  areih^n'  this  ease  shalL  nevertheless,  continue  in  force  as  though  operations  werebeing  inducted 
?l^'llf?J£  ^JS^P  as  ^  vvells  are  shutnn  and  thereafter  this  lease  may  be  continued  in  force  as  if  noshut-in  had  occurred  Lessee 
<»venante  and  agrees  to  use  reasonable  dihgence  to  produce,  utilize,  or  market  the  minerals  capable  of  being  produced  from TsaSwSlsbii Jn the 

«3^£^a hf  Z^ET^tS?  sh^'  not.be  Ka^n^  ^e  labor  trouble  or  to  market  gas  upon  terms  unacceptaWe  to  Lessee.  If,  at  any  time  or 
SSSSS  !S  SSTSSf  ^8nmS2&^  su^  i^ls  are  shuMni fa -a  period  of  ninety  consecutive  daysTand  during  such  time  there  are Tno 
operations  on  said  and,  then  at  or  before  the  expiration  of  said  ninety  day  period,  Lessee  shall  pay  or  tender  bv  check  or  draft  of  Lessee  as 
^^^m^u^lto  one  dollar  ($1  00)  for  each  acre  of  land  then  covered  rSeby'.  Lessee  shall  malelikVpa^^ 

end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such  anniversary  this  lease  is  beingconBnued  in  force  solely  bv  reason 

oHte iSS^^  ^^rf^S^J^^  ^    ,fthe       were  produang  and  may  be  deposited  in  suchbank  as  directed  by  Lessor, 

2L  5  S^^SI^k!?  •  JL0^1'006  as  the  depositones,  regardless  of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee 
^f n'Lroyalty'  ^  or  more  partes  are,  or  cfairn  to  be,  entitJecl  to  receive  same.  Lessee  may,  in  fieu  of  any  o^method^ 
SSJ^^?^1^1^'  Kor  tender  ?JchihLft^n  "Vf^' In  the  manner  above  specified,  either  jointly  to  such  parties  or  separaSy Tc Teach  h 
fSSSSSSt»S  ^^SSSSSiTV^  ?5M^'+as  L^ee  may  etect  Any payment  hereunder  may  be  made  by  cr>eckoT  draft  of  Lessee 
n!B^I?  ^Sf^hiS.^^^i?  ^e  partX  entijed  to  receive  payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  datefor 
EfJTIS!-  ISSSB  herein  ,nr,Pa,rJ-es^^>  nSht  to  release  as  provided  in  paragraph  5  hereof,  m  the  event  of  assignment  oftNs  lease  invvhole 
or  in  part,  liabilityTor  payment  hereunder  shaH  res!  exclusively  on  the  then  owner  or  owners  of  this  lease,  severally  aslo  acrea^  S 

^fJ:^^lfJ}^^  flranted  the  right,  at  Is  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this  tease 
f^^wt^^S^A^'  ftlr^' as  to  any  or  all  minerals i  or  horizons,  so  as  to  establish  units  containing  not  more  than  80  surface  aaeS 
Smfn^r^9h^™Ce:  P^wded  however,  urirfs  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be  enlaraed  as  to 

^^^fin^fLnSf^^  hydrocarbons  (condensate  which  are  not  liquid!  in  the  subsurface  reservoir,  (3)  minerals  pnSuoS 

ST  w£wtefied5s  S8^™8  hyjhe  conservation  agency  having  urisdiction.  If  larger  units  than  any  of  those  herein  permitted,  eifreratthe 
time  estabtehed,  or  after  enlargement,  are  permitted  or  required  under  any  governmental  rule  or  order  for  the  drilling,  or  oDeraton  of  a  wen  at  a 

^Z^}^^0.^^!^^^66  o["req.uired  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said  option  as  to  each  desiredunS 
ty^f^HfZ  'recent  idenhfying  such  unrt  and  fifing  it  for  record  in  the  public  office  in  which  this  lease  is  recorded.  Such  u^shalhSecorne 
feh^oISl^S^^^f0" in ja'd  instrument  or'^strurnents  but  if  sajd  instrument  or  instruments  make  no  such  p^Ssioa tSSeuSErS 
tiS  ^S^S^i^^f^  '"^["UST  '^^errts  are  so  filed  of  record.  Each  of  said  options  may  be  exercised  by  Lesseeat  any 
&h  ^S^S^iS  5f)ewhillith'sJeas?-lsi!?  forc?' and  whether  before  or  after  operations  or  production  haslieen  established  eithSonsaid 
A  wSJSjfSKe^S? Iand  1%?u6f?£  unitl  ?  on-  ^  tend  unitiz^  therewith.  A  unit  established  hereunder  shall  be  valid I  and  efcstfve 
SOSir^PSS^SS^8  leasleIen  thou9i  5s!?  ma*  be  m,neral-  royalty,  or  leasehold  interests  in  lands  within  the  unit  which  are  not  etfectivelv 
Z^^/^  2.?fiatlons  Quoted  on  any  oart  cfsuch  unitized  land  shall  be  considered,  for  all  purposes,  except ^pSSS If 
t^J&<SSSSiSflu2^1  T3"  ^.Stf  underthis  lease.  There  shall  be  allocated  to  the  land  covered  by  this  fesT^h^ch  suchuN  (or 
miSSk^'fh!  ^?  J5ftni^e^r"1  lf  thls  'ease  covers  separate  tracts  witNn  the  unit)  that  proportion  of  the  total  production  of  unsized 
sSIteSSSi^v^  M.i^^nS^rJP^f  Vsi3eistSSS'  number  of  surface  acres  in  suchTand  (or  in  each  such 

^^SJffii!  ^a  r^^^r^JP^6  w1111" the.  un|t  hears  to  the  total  number  of  surface  acres  in  the  unrt,  and  the  production  so  allocated  shall  be 
SS^^!iSSSSM^!1W^  o^l^oiroyalty,  overriding  royalty  and  any  other  payments  out  of  production,  to^he  entire 
?ESiS21  X  «S  SSi^SS18  from(htiand  *?  w^  a  tocatecfin  tfie  same  manner  as  though  produced  therefrom  under  the  terms  of  mis  lease 
Ih,  ^teJf  a7  temlroyalV  or  mineral  estate  agrees  that  the  accrual  of  royalties  pursuant  to  this  paragraph  orof 

ShSSSSfiS  ^^TLE  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring  production  of  oil  or  gas.  The  formation  of  any^itWeunder 
wh^incfudes  land  not  coverec I  by  this  lease  shall  not  have  the  effect  of  exchanging  or  transferring  any  interest  under !tHs1ease T  incKira  without 
limrtahon,  any  sh^nnroyaty  which  may  become  payable  under  this  lease)  oefween  part&  ownirw  inb^lS  SlandSvSd  S  thfe^sl  and 
partes  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right  of  Lessee  to  rSeal^as^ 
SeS i^iSK'SiS  alttSJhiS^i-llah^  ^e  there^are  operations  thereon  for  unitized  m^lKZi  afSSed  iSS 

aJ2lSfa!ei  a,^!2Hwihin     M™1  ^.^V  tmP  wh'te  this  lease  is  in  force  Lessee  may  dissolve  any  unrt  established  hereunderbv  filinq  for 

such  unit  Any  unit  formed  may  be  amended,  re-formed,  reduced  or  enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the 


^SSUS^Jrll^ th6reof  M'"9  an  approbate  instrument  of  record  in  the  public  office  in  which  the  pooled  acreage  is  located  Subject  to  the 
provisions  of  this  paragraph  4,  a  unit  once  established  hereunder  shall  remain  in  force  so  long  as  any  lease  subied shXanSnlnftioetf 

£2hS  ^S^ZmS^^SJ^a^ZS!  SU^  WKSfi*^  withinjiis  lease  but  Lessee  snail  rieveXeless  havl  the  S3  to 
P^H?  "i2SStf  IE??™*  ^ra2Eph  4«witn  consequent  allocation  of  production  as  herein  provided.  As  used  in  this  paragraph  4,  the 
pStcf  SSSSS^USS V  M*  W«y  o«mshpdHfcrino,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that asl^yothe? 

nari  ^  nif^i^i^J^  5.T,e  anil?^m  ti^e- ,0  fim.e  execute  a™i  teiver  ^  Lessor  or  file  fa  record  a  release  or  reJeases  of  this  lease  as  to  any 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obligations,  as  to  the  released  acreage Tor Interest 

and/S  a^s^d^li^^  5^^.n  °Pfations  for  afifrj!*  of  the  following:  preparing  the  drHlsite  location 

S5if?S?fiS^Sii «  drilled  neareJ  than  200 feet  to  the  house  or  bam  now  on  said  land  without  the  consent  of  the  Lessor.  Lessee 

shall  pay  for  damages  caused  by  its  operations  to  growing  crops  and  timber  on  said  land.  "www 

«wJ!J!?/B£^  ^  Smetotime  in  whole  or  in  part  and  as  to  any  mineral  or  horizon.  All  of  the 

^TaJl„'  ^g3*0^.  and  considerations  of  this  ease  shafextend  to  and  be  bindng  upon  the  parlies  hereto,  their  heirs  successors  assians 
and successive  assigns  No  change  or  division  in  the  ownership  of  said  land,  royaltiesTorother  moneys  or any  part S  hSscSSeSed' 
S  ±5K™  ^fe0",?  "  d'mi^er£h!s  *  Less2e-  including.  W  ncflimfil  tojhe  toSSM 

^S^^Siwic^1^?^^  &*J?*£  ^constructive  knowledge  or  notice  thereof  of  or  to  Lessee*  its  successors Tor  S  no 
feW0^  d^,on  in  the  ownership  of  said  and  or  of  the  royalties,  or  other  moneys,  or  the  right  to  receive  trvesame,  howsoever  effected  sha« 
StoSrSS  SZLfS??1 record  pww  of     'ease  until  sixty  60  days  after  there  has  been  furnished  to  such  record  owr^Ns  wte  orihcipa 
^SPS  &  Lessor  orLessor's  heirs,  successors or eassigns(  notice  of  such  change  or  division,  supported  by  either  S^scrcEry 

^t^^^rS^^n^^^J^^  W  & reoord  and  ^ffl*  ^»nco  such  chl^or  div/sioTand?f  sulh  court 
^^hl^i'^S^ Vs  nscnpts,  or  other  documents  as  shall  be  necessary  in  the  opinion  of  such  recorcfowner  to  establish  the  validity  of 
such  change  or  dnnsion.  If  any  such  change  in  ownership  occurs  by  reason  of  the  death  of  the  owner  Lessee  mav  nevaiheless  nav  »  K&£ 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  diKta^  P^ 

ip^'^^lii^^^^^  Le5^  «*np»ed  wrth  all  its  obligations  hereunder,  both  express  and  implied.  Lessor  shall  notify 
JJSm  ^S'"!^^1?  speofioally  in  what  respects  Lessee  has  breached  this  contract  Lessee  shallthen  have  sixty  (60)  days  after  receipt 
S^^t^telSSA10  m!2ior  £™mer>ce  t0  m5f  aN  °i?  ny  ^  <*  tne  breaches  alleged  by  Lessor.  The  service  ofsaid  roticTstSfbe 
SwSCLS  ^^SPSS^^t^00  \\^°TSP  ^  H^for  any  cause,  and  no  such  action  shall  be  brought  until  the  lapse  of  sixty(60)  days 
f&Sh^&i1^  tffe0"  LSsee"  Nei*er  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  am  of  the 
^^riS^^^iff^Si^1^". °-r  R^^Pt*onfr>at  Lessee  has failecl  to  perform  aff its  obligations  bSSS^^UMeei 
canceled  for  any  cause,  it  shall  nevertheless  remain  in  force  and  effect  as  to  ( 1 )  sufficient  acreaqe  around  each  well  as  to  which  there  are  oraaUms 

^■SSSTSwSJSiSS8  an  n^y^Fact  cable  in  theform  oTa  square  centered  at  the  well,  or  in  such  shape  as  then  existing spadTw^S 
ne^rt  t^rlS  ™  trE^-  l^S^SS  ^V^S  *e         ons  Lessee  sha" also  ^e  SLich  easements  onlafd  laS 
orc^vSe^o7cSSc^lt^    acreage  50  retained  and  sha" not  06  required  to  move  or  remove  any  existing  surface  facilities  necessary 

int-JSc  te^^^i^^KS^  a9reef  to  defend  tide  to  said  land  against  the  claims  of  all  persons  whomsoever.  Lessor's  rights  and 
SSl&KSSSSS feSSS^SS  Jff fny  mort^es- taxes  <»<*h*  "ens,  or  interest  and  other  charges  on  said  land,  bS Lessor 
riSS^Shi  liSS?*SLrfe^tt,e  3$?$  any  hme t0  p3Y-.°£- reduce  same  for  Lessor,  either  before  or  after  maturfy,  and  be  subrogated  to  the 
nghts  of  the  holder  thereof  and  to  deduct  amounts  so  pad  from  royalties  or  other  payments  payable  or  which  may  becorne  ravableto  Lessor 

Sfe? SSSSS^ feJSS  3  '^S^S**  «  91; c^mineSlsiS  alny^of  slffid  thaX 

ennre  ana  unaviaed  tee  simple  estate  (whether  Lessor's  interest  is  herein  spedfied  or  not),  or  no  nterest  therein  then  the  rovafties  and  other 

SV^SS^W  as fcr? 'S!6  ^^J???  than  sucKWI  interest,  sfiall  SSS^ff^SSS«S^^^SS 
^rSP'I^Z  £S^S^S!I, tel^J^^^rt  undivided  fee ssfrnple  estate ttierein.  All  royalty  interest  coveVed  by  this  iSs^whetS 

^S^tt^^  711,8  lease  Sha" 66  Wndin9  ^on  -ch  p-*y  ^  — utes  ^  ^ 

11.  If,  while  this  lease  is  in  force,  at,  or  after  the  expiration  of  the  primary  term  hereof  it  is  not  being  continued  in  force  bv  reason  of  the  shut-in 
^^'^t°LSra^3  fe£  an5  is  E!  cor^ngVrations  on  said1  land  by  reasoTS p{1 ' )  any  law  oX  rde  or  S^ulStion 

^^hi?^Sl^i,uent,y  l^'ned  to  be  invafid  or  2  any  other  cause,  whether  similar  or  dissimlar, '(except  financial)  bSwid  the 
reasonable  control  of  Lessee,  the  primary  term  hereof  shall  be  extended  unti  the  first  anniversary  date  hereof  occumno  ninetv ^90V  or  more 
days  following  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operattonT^  notoSuTS 

i^nrt  IS;  JfiSflSE?88  *"? this  'ea^  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  well(s)  and/or  wellborefs)  on  said 
Sld^rnf^e^        neUSJell  purposes  ^  ^ ,easetne  reentry  anl  use  by  Lessee  of  any  easting  well  ar^a  weJlSre^af  oe 

n;„i  J  ™£~Wfland'n9  an3f^A^oontRlrX  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 
S^ffSSriihfSK  2  25"         tal bee^  it**  ^nd  Lessee  intends  to  frac  shall  be  deemed  a  well  capable  of  prodSngyin%ying 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  y 

r^ik^AT^^jA^^i^nfrlt  in  the^icini£  of,said  'and  governmental  rules  or  ordinances  regarding  well  sites,  and/or  surface 
^£Lamm» ^e^^.for5ffln  1  ii? Iease  and/orotner  leases  in  the  vicinity,  surface  locations  for  well  sHes  in  the  vicinity  may  be  limSed 
and  Lessee  may  encounter  difficulty  secunng  surface  location(s)  for  dri  rig,  reworking  or  other  operations  Therefore  since  dri  no 
S^S«<^,?»SSe7l,on Vre  f"h5  rest3cted  or  not  allowgj  on  said  land  or  otherleases  in  the  viSy  it  is  agVeed'  that^ny  S 
£E£w^52>ndUh0d  at  ?  surface  locatl9rl  <?  of  said  and  or  off  of  lands  with  which  said  land  are  pooled  in accordancTwith  thislease 
Ende^fai?^ ^land'Jr 'ISSrit^fftB^S^J?'? f8  directional  «fil  for  the  purpose  of  drilling,  rewoTking,  produdn^ I  oFothS? operations 
USS^i  in  rt^^LSSI  p^??l^lth!.^Tltn•  snM  for  PurPoses  of  this  lease  be  deemed  operations  conducted  on  said  land.  Nothing 
exSejS ^oqSSsiySBS      ,ntended  10  modlfy  anY  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

LESSOR(S) 

BY:  Brion  C.  Hart  BY:  Kimberlee  E.  Hart 

STATE  OF       Texas  } 

}  ss.  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF      Tarrant     1  ' 

This  instrument  was  acknowledged  before  me  on  the  )0fL  day  of    Al^OK  1?*^.  2008  by  Brion  C.  Hart  and  Kimberlee  E  Hart 
husband  and  wife. 


A.  SCOTT  AVANT 

^^JL^'l  Notary  Public,  State  of  Texas 
a.«     My  Commission  Expires 
July  11.2012 


Signature 
Printed 


ADDENDUM 


ilL^IS.'EL^SJf 406  A  PART  0F  THAT  CERTAIN  0"-'  GAS  AND  MINERAL  LEASE  DATED  THE  10TH  DAY  OF  NOVEMBER. 
2008,  BETWEEN  BRION  C.  HART  AND  KIMBERLEE  E.  HART,  AS  LESSOR,  AND  XTO  ENERGY  INC    AS  LESSEE 
COVERING  ,476  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  DEMPSEY  C^ACE  SURVEY^  S  TARRANT  COUNTy! 

Kto^h  t°h%ASK  ANY  PR0V,S,0NS  to  the  00l™Awr  C0NTA,NED  IN  THE 


15. 


Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
well  bore  RS  ^  ^  9aseous  hydrocarbons  and  ^  constituent  elements  produced  through  a 


16.  Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale 
less(al.p[°P°rtl°nate  Part  d  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  pnce  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder. 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processinq 
plant  m  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture ' 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used I  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (1 0  /o)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

17.  Shut-in  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  dnlled  but  not  traced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  Is  due;  provided,  however  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
y@3rs* 

18.  No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 

19.  Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  pnmary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  ( 1 00')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

20.  No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors)  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease-  provided 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 
option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
rights  of  the  holder  thereof.  y 


Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  Including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions, 
property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  Including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  In,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT  AS 
OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR  LIABILITIES 
ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY), 
WHETHER  SUCH  NEGUGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE 


22.  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

23.  Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
hereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  in  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessor's  lender  or  mortgagor,  this  limited  power-of-attorney  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Waiver  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms 
negotiated  with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations 
between  Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF"),  which 
consisted  of  a  committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton, 
Nora  Donavan,  Margaret  Hamlin,  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne' 
Robert  Fife,  Fred  Villarreal  (the  "GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in 
negotiating  and  obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives, 
family  members,  predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF  the 
GLCGLTF,  and  any  of  GLCGLTF's  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives 
specifically  including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids 
and  negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations,  losses, 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract,' 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has,  has  had,  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms,  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms. 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  any 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing. 

Executed  on  the  date  first  written  above. 


Lessors): 


BY:  Brion  C.  Hart 


BY:  Kimberlee  E.  Hart 


